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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD

PROMARK BRANDS INC. and Opposition No. 91194974 (Parent)
H. J. HEINZ COMPANY, and Opposition No. 91196358
Opposers’ U.S. Trademark Application 77/864,305

For the Mark SMART BALANCE

Vs.
U.S. Trademark Application 77/864,268
GFA BRANDS, INC., For the Mark SMART BALANCE

Applicant.

OPPOSERS’ NOTICE OF FILING OF
CERTIFIED DEPOSITION TRANSCRIPT AND EXHIBITS

Pursuant to Rule 2.125(c) of the Trademark Rules of Practice and Section 703.01(k) of
the Trademark Trial and Appeal Board Manual of Procedure (the “TBMP”’), Opposers, ProMark
Brands Inc. and H. J. Heinz Company, hereby file with the Board, and notify Applicant of the
filing of, the corrected certified transcript and accompanying exhibits from the February 20,
2013, testimony deposition of Eric Michael Gray.

Pursuant to Section 703.01(n) of the TBMP, the transcript has been corrected by writing
each correction above the original text that it corrects, each of which has been initialed by Mr.
Gray. (An Errata Sheet listing the corrections has also been included at the end of the transcript.)

Per the stipulated protective order filed on June 30, 2011, and approved by the Board on

July 26, 2011, and pursuant to Rules 2.125(e) and 2.126(c) of the Trademark Rules of Practice



and Section 703.01(p) of the TBMP, the following portions of the transcript and accompanying
exhibits have been designated as “Confidential — Attorney’s Eyes Only” and are being filed with
the Board under seal, under separate cover:

Pages 36-48;

Opposers’ Exhibits 39 and 40;

Page 49, Line 23 through Page 50, Line 9;

Pages 58-73; and

Opposers’ Exhibits 44-47.

Dated this 22nd day of March, 2013.

By: /Angela R. Gott/
Timothy P. Fraelich
Angela R. Gott
JONES DAY
North Point
901 Lakeside Avenue
Cleveland, Ohio 44114-1190
(216) 586-3939 (phone)
(216) 579-0212 (fax)
tfraelich@jonesday.com
agott@jonesday.com

Kevin C. Meacham

JONES DAY

500 Grant Street, Suite 4500
Pittsburgh, Pennsylvania 15219-2514
(412) 394-7265 (phone)

(412) 394-7959 (fax)
kecmeacham@jonesday.com

Attorneys for Opposers
ProMark Brands Inc. and H. J. Heinz Company



CERTIFICATE OF SERVICE

The undersigned certifies that a copy of the foregoing was sent by UPS, postage prepaid,

on this 22nd day of March, 2013, to Counsel for Applicant:

Marta S. Levine

David R. Cross

Johanna M. Wilbert

QUARLES & BRADY LLP

411 East Wisconsin Avenue, Suite 2350
Milwaukee, Wisconsin 53202-4426

marta.levine@quarles.com
david.cross@quarles.com
johanna.wilbert@quarles.com

/Angela R. Gott/
Attorney for Opposers
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ERIC MICHAEL GRAY

IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD

PROMARK BRANDS INC. and
H.J. Heinz Company,

)Opposition No. 91194974
) (Parent) and
)Opposition No. 91196358
Opposers, )
) U Trademark Application
vs. )77/864 305 For the Mark
) Smart Balance
GFA Brands, INC., )
) U Trademark Application
)77/864 268 For the Mark
) Smart Balance

Applicant.

Deposition of ERIC MICHAEL GRAY

Wednesday, February 20, 2013

The deposition of ERIC MICHAEL GRAY, called as a
witness in his own right, pursuant to Rule 2.123 of
the Trademark Rules of Practice and Rules 28 and 30 of
the Federal Rules of Civil Procedure, taken before me,
the undersigned, Jenna Nicole Freund, a Notary Public
in and for the Commonwealth of Pennsylvania, at the
offices of Jones Day, 500 Grant Street, Suite 4500,
Pittsburgh, Pennsylvania 15219, commencing at 11:17
o'clock a.m., the day and date above set forth.

ORIGINAL

National Court Reporters, Inc.
888.800.9656
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ERIC MICHAEL GRAY
APPEARANCES:
On behalf of the Opposers:

Jones Day:

Timothy P. Fraelich, Esquire
North Point

901 Lakeside Avenue
Cleveland, Ohio 44114-1190

On behalf of the Applicant:
Quarles & Brady LLP:

Johanna M. Wilbert, Esquire
411 East Wisconsin Avenue

Milwaukee, Wisconsin 53202-4497

ALSO PRESENT:

Sabrina Hudson
Mike Hertlein

National Court Reporters,
888.800.9656

Inc.
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ERIC MICHAEL GRAY

ERIC MICHAEL GRAY
called as a witness in his own right, having been
first duly sworn, as hereinafter certified, was
deposed and said as follows:

DIRECT EXAMINATION:
BY MR. FRAELICH:

Q Could you please state your full name for

the record?

A My full name is Eric Michael Gray.
Q Do you go by Eric?
A I go by Rick as a nickname.

Q Where are you currently employed?

A I work for Heinz North America.

0 What is the physical address at which you
work?

A The address is 357 6th Avenue, Pittsburgh,
PA 15222.

Q And how long have you worked for Heinz?

A Approximately eight and a half years.

Q Okay. And what is your current position at
Heinz?

A I am the associate director of the Smart

Ones brand.

Q And describe for me your job

National Court Reporters, Inc.
888.800.9656
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ERIC MICHAEL GRAY
responsibilities as the associate director for the
Smart COnes brand?

A I am responsible for the profit delivery of
the brand to the company and the entire cross
functional team, which includes new product
development, product launches and all of our
marketing, which would include packaging, advertising
and promotions.

Q Anything else?

1 om

A I would say that we are alsc responsible
for trade promotions, so where cur products are sold,
pricing.

Q As part of your job responsibilities, is it
important for you to be aware of the way in which the
Smart Ones products are sold and marketed?

A Yes.

Q When do you do to make vyourself
knowledgeable about that?

A Could you repeat that?

Q What do you do to make yourself
knowledgeable about the Smart Ones brand and the
products 30ld in connection with that brand?

A We study syndicated data to see the

performance of the brand, we have reports from all of

National Court Reporters, Inc.
BBB.800.8656
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ERIC MICHAEL GRAY
cur craess functional teams, including our sales force,
) +he
we read data that's related to measuring our

effectiveness of our marketing, which would include

advertising and promctions.

Qg bBo you do any of your work away from the
office?

A Sometimes.

Q What type of work do you do away from the
office?

:§ We do field visits with our customers, meet

with our customers, see the product in the stores, we
also conduct consumer research and listen to
consumers.

Q Are you familizr, as a result of these
visits to the entities that sell your pfoducts, with
the way in which the Smart Ones products are displayed

in stores?

A Yes.

Q How long have you had your current
responsibilities?

Fiy Since July of 2012.

Q And what did you do before that?

A Before that, I was a brand manager on

several of our condiments and sauces brands.

National Court Reporters, Inc.
888.800.9656
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ERIC MICHAEL GRAY
And prior to that, I was an associate brand

manager on Smart Ones for approximately three years.

Q So you have a past history with Smart Ones?
A Yes.

0 And when did that occur?

A I started with the company in 2004, and

that's when I started on Smart Ones.

0 That lasted until when?

A Approximately 2007.

Q And then you resumed those duties in 20127
A Yes.

Q Between the time that you stopped being

associate director with the Smart Ones brand and the
time you resumed those duties, did you have occasion

to continue to be familiar with the Smart Ones brand?

A Yes.
Q How so?
A Knowing the other brand managers who worked

on the brand through both casual conversations as well
as formal occasions where we would share learning on
brands.

Q Let me hand you what's been marked as
Exhibit 36, and tell me if you have ever seen that

document before?

National Court Reporters, Inc.
888.800.9656
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ERIC MICHAEL GRAY

(Thereupon, Opposer's Exhibit No.

marked for identification.)

A

Q

Yes.

36 was

And this is the notice of your testimony

deposition today in the opposition between Promark

Brands and GFA Brands; is it not?

A

Q

provide testimony on behalf of the company?

Yes.

It's your understanding you're here to

A Yes.
Q You're here actually pursuant to this,
it's -- you're appearing today as a result of this

notice being sent to you; correct?

A

Q

Yes.

Do you see at the top of the notice that it

indicates who the opposers are in this matter?

A

Q

Yes.

And it indicates it's both Promark Brands,

Inc. and the H.J. Heinz Company?

A

Q

Heinz,

we have that understanding between us?

A

Yes.

On a going forward basis, when I refer to

I am referring to both of those entities; can

Yes.

National Court Reporters,
888.800.9656

Inc.
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ERIC MICHAEL GRAY
Q Are you generally familiar with the history

of Helinz, Mr. Gray?

A Yes.
Q Tell me what you know about the history of
Heinz.
i -
A Heinz was & company that was started in

1869 by H.J. Heinz. It was founded under the premise
of being the pure food company. He began by launching
condiments, sauces, relishes in clear bottles.

That company persevered and grew over the
course of a hundred years, and he came to acguire not

alsd

only other condiments, sauces, brands, but as well
expanded into frozen products in the U.5. which
include frozen potatoes, frozen meals and frozen
snacks, as well as other categories around the world.

Q Are you familiar with the products that

Heinz currently sells in the United States?

) Yes.
0] Could yeou describe some of those products?
A On the condiments and sauces side, we are

strong in ketchup, vinegar, pickles, relish as well as
pasta sauces, gravy.
On the frozen side, Ore-Ida frozen

potatoes, Smart Ones frozen meals, frozen snacks.

National Court Reporters, Inc.
888.800.9656
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ERIC MICHAEL GRAY

Have you ever heard of a company called GFA

Yes.
What do you know about GFA Brands?

I know that they market products under the

Smart Balance brand name.

Q

Do you currently consider GFA Brands to be

a competitor of Heinz?

A

Q

A

Q

Not currently.
Why not?
They don't compete in our categories.

What are the categories that you think --

strike that.

Assuming that GFA began to offer frozen

products, would you consider them then to be a

competitor of Heinz?

A

Q

A
case.

Q

Yes.
Why?

Our products are located in the freezer

Is there a particular category of products

that the Smart Ones products fall into?

A

From an industry perspective, we call them

frozen nutritional meals.

National Court Reporters, Inc.
888.800.9656
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ERIC MICHAEL GRAY

Q What's a frozen nutritional meal?

A They are frozen products that consumers
turn to when they are trying to live a healthier
lifestyle and/or trying to manage their weight.

Q Is there an overall nutritional category
that are not frozen?

A I would say there are nutritional producté
that are not frozen.

Q Is it your understanding that if the
current GFA products, do they fall into the

nutritional category or not into the nutritional

category?

A I would say they fall into better for you
categories.

Q How does better for you categories differ

from nutritional categories?

A They could likely be the same.

Q Assuming GFA began offering products in the
frozen nutritional category, would you consider them
to be a competitor of Heinz?

A Yes.

0 Who are the current competitors to the
Smart Ones brand?

A Our primary competitors are Healthy Choice

National Court Reporters, Inc.
888.800.9656
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ERIC MICHAEL GRAY
and Lean Cuisine.

Q Why do you consider them to be competitors?

A Their products are quite similar to ours
both in form as well as in their composition
nutritionally, which would include levels of caloeories,
fat, sodium, et cetera.

0 Do either of those companies use the word
smart as a trademark in connection with their frozen
nutritional products?

A Neither of them do.

9] Does Smart Ones trademark have any meaning

in the food industry other than as a Heinz trademark?

B I don't believe so.
Q What does Smart Ones mean to you?
A Smart Ones is a brand that consumers value

for its nutritional quality, its guality of food in
general.
It's & brand of products that are a

convenient way to remain healthy and manage your

weight.
o And is the Smart Ones trademark just for
one product?
The
A Smart Ones trademark covers & range of

product types in the freezer case.

National Court Reporters, Inc.
888.800.5656
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ERIC MICHAEL GRAY

Q Such as?

A They would include frozen meals that could
be eaten for lunch or dinner, frozen breakfast items,
frozen snacks and appetizers as well as frozen
desserts.

Q Okay.

The court reporter is handing you what's
been marked as Opposer's Exhibit 37.

Have you seen that document before?

(Thereupon, Opposer's Exhibit No. 37 was

marked for identification.)

A Yes.
Q What is it?
A It's a segmentation of the different types

of items that Smart Ones offers.

Q Can you describe for me the categories of
products described in Exhibit 377

A For instance, in the upper left-hand corner
are the classic favorites, and that's a collection of
items that are sort of more homestyle in nature, tend
to have more pasta and rice and cheese, more like
comfort food.

Q What about the next one?

A The next one down on the left in the middle

National Court Reporters, Inc.
888.800.9656
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ERIC MICHAEL GRAY
is satisfying selections. This is a line of bagged
dinners that actuwally have 30 percent more food in
them than our standard tray meals have, s¢ it's more
food for a more satisfying meal.
0 What about the next one? e e
Beginmings
A The bottom left 1s smart beginning, which
is another name for our breakfast line that includes
based. There
some tray items that are eggs and there could be
scrambles or omelets or sweelt breakfast items like
waffles, French toast or pancakes.
The line also includes hand-held breakfast
sandwiches that are English muffins, cheese, eggs and

meat, and we also have a couple of other hand-held

items like breakfast wraps and breakfast guesadillas.

Q What about the next one?
A On the top right-hand corner are smart
highe! +ends

creations. This is a hire priced item that tend to be
more culinary recipes, alsd tray meals either for
lunch or dinner. They tend to have more protein in
them like chicken, turkey, beef.

O The next one?

A In the middle on the right-hand side is
smart anytime. These are items that are intended to

be smaller portioned mini meals or snacks. They

National Court Reporters, Inc.
888.800.9656
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ERIC MICHAEL GRAY
include things likes mini pizzas, quesadillas, mini

cheeseburgers, chicken sliders.

Q And the last one on the page?
A On the bottom right-hand corner are smart
delights. These are our dessert items. They tend to

have either ice cream sundaes or cakes as dessert
items.

Q Okay. I see that the sub categories
include other smart designations, smart beginnings,
smart creations, smart anytime, smart delights, does
Heinz consider these categories to be sub brands
within the Smart Ones brand structure?

A I don't know if they would be sub brands,
but they are delineators that indicate to a consumer
the type of product they are and/or the price.

Q Are the packaging depicted in Exhibit 37,
are those fair representations of the way the
packaging currently appears in the super market?

A Yes, they are.

Q Is there any distinction between the
packaging that's sold in the different outlets, say
for example big box stores, grocery stores, other
retailers, or is it consistent across the board?

A It is fairly consistent in terms of the

National Court Reporters, Inc.
888.800.9656
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ERIC MICHAEL GRAY
graphic treatment.

Q Okay.

MR. FRAELICH: Let's take a short break
here off the record.
(Recess taken.)

Q Back on the record let me direct your
attention to what's been marked as 37a. Let me know
whether or not you have ever seen that before.

(Thereupon, Opposer's Exhibit No. 37a was

marked for identification.)

A I have.
Q What is it?
A This is a carton for a Smart Ones product

called Three Cheese Ziti Marinara.

Q Is this the way the product currently
appears in the market place?

A Yes.

Q This is in fact a two-page print or
photograph, scan for a better word, of the front and
the back of the package; is it not?

A Yes.

Q And is there anything special about this
particular product?

A This particular product is actually our

National Court Reporters, Inc.
888.800.9656
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ERIC MICHAEL GRAY
best seller. 1In fact, it is the fastest turning item
in the entire frozen nutritional meal category, above
anything that Lean Cuisine or Healthy Choice sells.

0 Let me direct your attention to the next
exhibit, which is designated as 37b. And this is a
Smart Ones package for Chicken parmesan; could you
describe what that is for the record, please?

(Thereupon, Opposer's Exhibit No. 37b was
marked for identification.)

A This is the carton that our Smart Ones
chicken parmesan is packaged in, it has a chicken
breast, spaghetti, marinara sauce and parmesan cheese

on top of it.

Q Is this in the frozen nutritional category?
A Yes.
Q And let me turn your attention to the next

exhibit, which appears to be in connection with angel
hair marinara; could you describe that for the record,
please?
(Thereupon, Opposer's Exhibit No. 37c was
marked for identification.)
A This is a carton for our Smart Ones angel
hair marinara. It's an angel hair pasta with a

marinara sauce and some vegetables including spinach,

National Court Reporters, Inc.
888.800.9656
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ERIC MICHAEL GRAY

yellow and green zuchini.

Q Is this a frozen nutritional product?
A Yes.
Q Turn your attention to the next one, which

appears to be packaging for homestyle beef pot roast;
do you see that?
(Thereupon, Opposer's Exhibit No. 37d was

marked for identification.)

A Yes.

Q Could you identify that for the record,
please?

A This is a carton, the package is our
homestyle beef pot roast. 1It's a classic comfort food

type dish that's got pot roast and various vegetables
including carrots, green beans and potatoes.

Q And the next one, which appears to be in
connection with Creamy Rigatoni with Broccoli and
Chicken; do you see that?

(Thereupon, Opposer's Exhibit No. 37e was

marked for identification.)

A Yes.

Q Could you let me know what that is for the
record?

A This is also a carton for our item called

National Court Reporters, Inc.
888.800.9656
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ERIC MICHAEL GRAY
creamy rigatoni with broccoli and chicken. It's a
rigatoni dish with a creamy sauce and with broccoli
arited
and real chicken, alsc one of ocur top sellers.
O And last is 37f, turkey bacon melt
guesadilla; do you see that?

{Thereupon, Opposer's Exhibit No. 37f was

marked for identification.)

A Yes.

Q Could you describe what that is for the
record?

A This is a carton for our Smart Ones turkey

bacon melt quesadilla. It's an example of one of our
smart anytime items, which are smaller meals intended
for a snack or a mini meal.

Q With respect to the packaging depicted in
Exhibits 37a through 37f, are those all in the frozen
nutritional category?

A Yes,

o Is the packaging embodied in Exhibits 37a
to 37f representative generally of the current
packaging for the Smart Ones product?

A Yes.

Q Does the Smart Ones trademark appear on

each of the exhibits in 37a to 37f7?

National Court Reporters, Inc.
B88.800. 9656
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ERIC MICHAEL GRAY

A Yes.

Q Do you ever sell a Smart Ones product that
doesn't have the Smart Ones trademark on it?

A No, we would not. We do not.

] Are you familiar with the term 3KU?

A Yes.

0 What's an SKU?

A It's an &cronvm fhat stands for stock
keeping unit.

Q What 1s an SKU used for?

y:3 An SKU is an individual item, so any ~- an

individual B8KU, like three cheese ziti marinara has an

S
?KU, it has its own number associated with it, it
gg the systems of all of our customers.

Qo boes each separate product have an
individual SKU?

A Yes.

0 Is this SKU something only Heinz uses as
part of its business?

FiY No, it's a standard industry term,

o Who uses it then?

A There 1s a number assccliated with each SKU

in the Heinz systems as well as in our customer's

systems, those SKUs help classify the products.

National Court Reporters, Inc.
888.800.965¢
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ERIC MICHAEL GRAY

Q And you use an identical SKU number as your
customers do?

A Not always. Sometimes they have their own
set of numbers, but they are connected to that SKU in
place of the number.

Q How many -- approximately how many products
or SKUs are there currently used in connection with
the Smart Ones brand?

A Approximately 80.

Q Okay. And if you know, has the number of
SKUs expanded or shrunken over time?

A It has expanded over time since the
introduction of the brand.

Q How so?

A I would say vastly. The brand was
originally introduced as a small line of products, it

has since blossomed into all of the segments I

described.

Q What do the Smart Ones breakfasts consist
of?

A Smart Ones breakfasts consist of items that

are in a tray, that would be omelettes, egg scrambles,
pancakes, what we call the sweet breakfasts, that

would be pancakes, French toast and waffles.

National Court Reporters, Inc.
888.800.9656
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ERIC MICHAEL GRAY
We also have hand-held items like breakfast
sandwiches that are English muffins with eggs, cheese
and meat in them, as well as a breakfast quesadilla
and breakfast wraps that also have eggs, cheese and
meat in them.

Q Are those products generally sold under the
smart beginnings designation?

A Yes.

Q Are there any breakfast items that are not
sold in connection with the smart beginnings
designation, to your knowledge?

A No.

Q Are the smart beginnings breakfast products

currently offered by Heinz for sale in the market

place?
A Yes.
Q What do Smart Ones snacks consist of?
A Smart Ones snacks are called the smart

anytime, they tend to be small portioned items like
mini cheeseburgers, chicken sliders, different flavors
of quesadillas, mini wraps, those types of items.

Q Is the Smart Ones snacks products sold
under the designation smart anytime?

A Yes.

National Court Reporters, Inc.
888.800.9656



1¢

1

13

14
15
16
17
is
18
20
23
22
23
24

25

22

ERIC MICHAEL GRAY
Q Are there snacks that are not sold under
the designation smart anytime, to your knowledge?
A No.
Q Is the smart anytime snacks products a

product that's currently offered by Heinz in the

marketplace?
B Yes.
Q What do Smart Ones and entrees consist of?
A Smart Ones entrees are a wide variety of

meals that tend to be in trays or in bags. They can
germutationg

have many different permeations in terms of ethnic

flavors, Italian, Mexican, homestyle, as well as with

and without meat.

Q Are those products that are currently

offered in the marketplace?

B Yes.
0 Who do Smart Ones desserts consist of?
A Smart Ones desserts are small cups that

tend to be things like ice cream sundaes and/or items
that have cake in them like strawberry shortcake or

double fudge cake.

0 Are those sold under the designation smart
delights?
A Yes.
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ERIC MICHAEL GRAY

Q Are there any products you sell in the
dessert category that don't fall under the designation
smart delights?

A No.

Q Are those products that are currently
offered in the marketplace by Heinz?

FiS Yes.

Qo How often are new products introduced under
the Smart Ones brand?

A We generally announce new products twice
each year.

Q Is the number of products Heinz offers in

connection with Smart Ones expanding or contracting

currently?
A Can you repeat that?
0 Are the number of products that are sold by

Heinz in connection with the Smart Ones brand

expanding or contracting?

A Expanding.
Q Describe how it's expanding.
A Because we have these different segments of

products we like to introduce new items to --

ems
introduce new news to the marketplace across all of

them, so more segments eguals more products.
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ERIC MICHAEL GRAY

Q As part of your responsibilities to be a
brand manager for the Smart Ones product line, is it
necessary for you to become aware of what the
reputation of the brand is among your customers?

A Yes.

Q Is it necessary for you to become aware of
the reputation of the brand among the retailers that
sell your products?

A Yes.

0 With respect to the end users, the
customers, what is your impression of the reputation

of the brand among those customers?

A The reputation is very strong.
0 Why do you say that?
A Our consumers are very passionate about our

products because they are convenient ways to help them
stay on track with their diets, they taste good, they
are high quality.

0 With respect to retailers that offer your
products, do you have an understanding with respect to

what their opinion is as to the reputation of the

brand?
A Yes.
0 What is your understanding of that?

National Court Reporters, Inc.
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ERIC MICHAEL GRAY
Our customers greatly value our brand. We

2 brand in the marketplace, so we bring

of sales.

What's the No. 1 brand?

The number one brand is Lean Cuisine.

And what's the No. 3 brand?

Healthy Choice.

I am handing you what's been marked as
I will ask you to take a look at that.

Do you recognize the documents contained in

Exhibit 38?2

(Thereupon, Opposer's Exhibit No. 38 was

marked for identification.)

A

Q

A

Yes.
What are they?

Several pages that show variations of Smart

Ones packaging over the years.

Q

A
more.

Q

Over how many years would you estimate?

I would estimate approximately ten years or

Are the pages described in Exhibit 38

representative of your opinion of the packaging that's

historically been used in connection with the Smart

Ones product?

National Court Reporters, Inc.
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ERIC MICHAEL GRAY

A Yes, they are.

Q And were these used in the United States,
to your knowledge?

A Yes, they were.

Q And historically, have you ever not used
the Smart Ones trademark in connection with these
products?

A There has not been a time when we have not
used Smart Ones in connection with these products.

Q Are you aware of the products that are

currently sold in connection with the Smart Balance

trademark?

A Somewhat, yes.

Q What is your understanding of those
products?

A From what I understand, they include things

like oils, butter and egg products.

Q Anything else?
A That's all I am aware of.
Q And is there a particular category that you

believe those products fall into using an industry
term or a non-industry term?
A I would call the oils a dry grocery

product, the butters are a dairy product. I am not

National Court Reporters, Inc.
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ERIC MICHAEL GRAY
sure what form the eggs come in.
Q Would they fall into the nutritional

product category?

A They could, yes.

Q But you don't have any direct knowledge of
that?

A No.

Q Do you know if GFA currently offers any

frozen appetizers or frozen foods?

A I don't believe they do.

Q As a brand manager, someone who talks to
the retailers and customers as part of your job
responsibilities, do you consider the Smart Ones
trademark and the Smart Balance trademark to be
similar in appearance?

A Yes.

0 Do you consider the Smart Ones trademark
and Smart Balance similar in sound?

A With respect to the first word, smart, yes.

Q Would you consider the Smart Ones and Smart
Balance trademark similar in overall meaning?

A Yes, as consumers understand them.

Q Would you consider -- strike that. Do you

have an understanding of the term commercial

National Court Reporters, Inc.
888.800.9656



10

11

12

13

14

15

ie

17

i8

28

ERIC MICHAEL GRAY

impression?
A I believe so.
0 What is your understanding of that term?
)\ To me, a commercial impreéession is how a

consumer perceives something that's in marketing.
Q And do you consider the Smart Ones and the
Smart Balance trademarks to have the same overall

commercial impression?

A Yes.

0 Are you familiar with the term c¢hannel of
trade?

A Yes,

Q What dces that mean to you?

A Channel of a trade refers to the types of

outlets where products are offered.

9] What is the channel of trade through which
Heinz sells its Smart Ones products?
Yraditional
A Primarily through transitional grocery

stores, but also through mass merchandisers such as
Wal-Mart and Target, and club stores such as Costco.
Q When you say traditicnal grocery stores,

give me some examples of what those are.
el
A Those would be stores that primarily gave
H Wh‘{.’h
focd that include banners like Kroger, Safeway,

National Court Reporters, Inc.
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ERIC MICHAEL GRAY
Publix, SUPERVALU.

¢ What parts of United States are Smart Ones
products sold in?

A They are offered throughout the entire
United States.

Q With respect to the grocery stores you
described, traditional grocery outlets I bellieve is
the term you used, what percentage of Smart Ones
products are sold in that outlet?

A I would estimate approximately 70 percent.

0 You indicated that there is mass
merchandisers and warehouse clubs; are these the same
thing oxr not?

A No, I would say mass merchandisers have a
grocery section as well as other hard lines like

electronics and clothes.

0 Give me descriptions again of what those
are?
stores
A Mass merchandisers would include things

like Wal-Mart and Target.

Q What percentage of your sales of Smart Ones
products are sold through mass merchandisers?

A Approximately 25 to maybe nearly 30

percent.

NMational Court Reporters, Inc.
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ERIC MICHAEL GRAY

Q And then you also sell them in you
indicated club stores like Costco?

A Yes.

Q What percentage of your sales are sold
through club stores?

A Less than 1 percent currently.

Q If I go into one of these stores and I want
to purchase a Smart Ones product, is there a
particular section of the grocery store where they can
be found, traditionally?

A Yes, they would be in the frozen section of
the store, and they tend to be grouped together -- are
always grouped together with frozen nutritional meals.

Q If I go into a Kroger tomorrow and I want
to buy Smart Ones products, am I going to find Smart
Ones products in a different location than I am going
to find the Lean Cuisine products?

A No, they will always be close to each
other.

Q Okay. What about Healthy Choice, am I
going to find those in a different part of the grocery
store that I would the Smart Ones products?

A No, all three would be close to each other,

adjacent to each other.

National Court Reporters, Inc.
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1 ERIC MICHAEL GRAY

2 Q In your experience as a brand manager, is

3 there a typical way for retailers to arrange frozen

4 foods in frozen foods sections?

5 pat They tend to group like products fogether,
¢ so all of the nutritional items are together so a

7 consumer, when they are shopping for that, they stop

8 in one place to find all the products that meet their

needs

use.
10 e} Let me ask vou this: Am I likely to
11 find -- are you familiar with a Swanson Hungry Man

12 Dinnex?

13 A Yes.

14 Q Am I likely to find a Swanson Hungry Man
15 Dinner grouped with the frozen nutritional products

16 such as Lean Cuisine, Smart Ones or Healthy Choice?

17 B No.
18 o Why not?
19 : Those are meals that we would call full

20 fat. They are not as mindful to calories and fat and
21  sodium. They would be grouped with other like meals
22 in a different section of the freezer.

23 Q Based upon your experience as brand manager
24 and the dealings that you have with the retailers that

25 offer your products, let's assume that Smart Balance

National Court Reporters, Inc.
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ERIC MICHAEL GRAY
begins selling a frozen nutritional product, where
will retailers likely place that product?

A Within our section that includes Smart
Ones, Healthy Choice and Lean Cuisine.

o Is it possible those products will be
placed immediately adijacent to the Smart Ones product?

A It's quite possible.

Q What is the likelihood that will occur,
likely, very likely, maybe, based upon your
experience?

MS. WILBERT: Objection, foundation.

A I would say there is a 50/50 chance.

e Can you describe for me the typical
purchasing habits of someone who buys frozen
nutritional foods?

A The consumer tends to buy these Ltems on
their regular grocery trips, weekly or biweekly. They
tend to buy a lot of them. They happen to have one of

Heinz's
the highest buy rates in all of Heinz categories and
sometimes a8ll over the store, these consumers buy
hundreds of these a year because they are trying to
use them to meet their health and wellness goals, so
many consumers eat them every single day.

Q In your experience, do the consumers have a

National Court Reporters, Inc.
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ERIC MICHAEL GRAY
particular brand loyalty?

A Loyalty is this category is actually fairly
low. Consumers tend to pick the flavor that they
like.

Q How would that manifest itself -- if I am a
frozen nutritional shopper, how would that manifest
itself if I were to go to the grocery store?

Y They walk to the section, they are scanning
the section for sales, for new items, for the flavors
that they like the best, and they grab those and they

card
load up their card.

Q What do these products normally sell for?
4200

A In the neighborhood of 2 to $4.00.

o] Are the prices charged for Lean Cuisine

comparable to the prices charged for Smart Ones?

A For like items, yes.

o Are the prices charged for Healthy Choice
comparable to what's charged for SBmart Ones?

A Yes.

Q And in your experience, do shoppers take
careful consideration of the product that they buy or
will they often buy the product on impulse; which way?

A I would say it's probably more impulsive,

especially cnce they know the category.

National Court Reporters, Inc.
888.800.9656



34

1 ERIC MICHAEL GRAY

2 ] Describe for me the general demographic of
3 your target market?

4 A Tends to be female, more middle aged,

&
likely little higher income.

6 Q Is there a particular geographic location
7 for your target market that you find you sell more in
8 certain geographic locations that others?

9 A Ko, not for this brand. It's fairly even
10 across the country.

13 Q As a food product, are Smart Cnes products
12  considered to be expensive by the consuming public?
13 A Not overly expensive, no.
14 0 Approximately how_many Smart Cnes products
15 are sold, individual products, on an annual basis?

16 A In terms of cases, we sell about 27 million
17 cases a year.
18 o Do you know how that breaks down into

13 individual boxes, packages?

20 A 12 boxes per case generally, so I can't do
21 math.
22 o How much market share do Smart Ones

23 currently enjoy in the frozen nutriticnal section?
24 A We currently have about 33 percent market

25 share in terms of volume.

National Court Reporters, Inc.
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ERIC MICHAEL GRAY
MR. FRAELICH: This is going to be
confidential, and the transcript going forward is
going to be confidential.
(Thereupon, the following pages 36 through
48 contain confidential information, to be held

confidential for Court and counsel's eyes only.)
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ERIC MICHAEL GRAY
BY MR. FRAELICH:

Q Mr. Gray, can you take a look at what's
been marked as Opposer's Exhibit 41 and let me know
what that is?

(Thereupon, Opposer's Exhibit No. 41 was
marked for identification.)

A These are several pages that are copies of
coupon vehicles for Smart Ones.

Q How are coupons used to support the Smart
Ones brand, if you can explain that?

A Coupons are used to drive awareness and
trial of new products, they are used to drive loyalty
to the Smart Ones brand and they are used to drive buy
rate of the Smart Ones brand by asking consumers to
perhaps buy more than they normally would because we
are giving them a discount.

Q Do the documents which comprise Exhibit 41
appear to be representative samples to you of the
coupons that have been issued in connection with the

Smart Ones brand?

A Yes, over the course of many years.

National Court Reporters, Inc.
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ERIC MICHAEL GRAY

18] How does Heinz advertise the Smart Ones
products?
A Currently, we advertise in a print ad

campaign, s0 in major magazines that our consumer
reads, as well as online on various websites we place
banner ads, we have advertising on our own website,
eatyourbest.com, through social media like Pinterest
and Facebook, and we would even consider vehicles like
these coupons we have in front of us as advertising
vehicles because they also have an advertising message
in addition teo the coupon.

Q Describe some of the newspapers and
magazines, the print media, that Heinz uses to
advertise Smart Ones?

Fit Magazines would include titles like Cooking

feal
Light, Grill Simple, Everyday with Rachael Ray, Oprah,

National Court Reporters, Inc.
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ERIC MICHAEL GRAY
major titles.
Q And are these magazines generally directed
at a particular target marked?
A They are directed at our demographic.
Q Does Heinz currently do much television

advertising for the Smart Ones product?

A Not currently.
Q Why not?
A We found that investment didn't have as

high of a return on the investment as other

investments, especially with the emerging digital

space.
Q What do you mean digital space?
dimbal
A Leveraging digit wehicles such as our

wehsite, soclal media and other relevant websites.
Q Does Heinz do much radio advertising

currently for the Smart Ones brand?

A No, we don't.
o] Why not?
B Again, it's an investment that doesn't

return on the investment as well as some of our other
vehicles.
0 Why does Heinz use more of the digital

space that yvou just described to advertise Smart Cnes

National Court Reporters, Inc.
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1 ERIC MICHAEL GRAY
2 now?
3 A You can be very targeted using digital

4 media all the way down to the individual.
5 Q How 3507
6 A In some cases, consumers will register with

from
cur website, they will ask for the marketing firm

8 Smart Ones so we know exactly who we are talking to.
% There are also ways through digital marketing to know
1¢ what consumers are searching for, what kinds of sites
11 they go to, and we can target them accordingly there.
12 Q I am going toc hand you what's been

13 designated as Opposer's Exhibit 42.

14 Take a look at that and let me know if vou

15 have ever seen that before.

16 {Thereupon, Opposer's Exhibit No., 42 was
17 marked for identification.}

18 B Yes, I have.

19 QO Can you tell me what it is?

20 A It's several pages th@t show examples of

21 wvarious marketing activities including bannexr ads,

22 e-malils, as well as some printed materials, print ads
23 and premium items, all branded Smart Ones.

24 0 Is there & particular vehicle of that these

25 represent in terms of before they appear, or is it a

National Court Reporters, Inc.
888.800.9656



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

53

ERIC MICHAEL GRAY

variety?
A It's a variety of vehicles.
Q Are the advertising vehicles depicted in

Exhibit 42 a fair and accurate representation of the
advertising that Heinz has done?

A Yes.

0 Do you have a sense from the document as to
when these would have been accumulated for purposes of

Exhibit 427

A These are all fairly recent.

Q Let me --

A Within --

Q Take a look at the first picture.

A They are actually dated 2010, 2011.

Q How do the current ads for Smart Ones
differ from what's depicted in Exhibit 427

A They are largely very similar.

Q Does Heinz promote its Smart Ones products

on a website?

A Yes.

Q What's the name of the website?

A Eatyourbest.com.

Q What type of information is available to

customers who go to the eatyourbest.com website?

National Court Reporters, Inc.
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ERIC MICHAEREL GRAY
A Product information about all the items
that we offer. It includes a community of consumers,
i gundumers
about 3 million consumes who converse with each other
cn that website about the brand, and it also has some
lifestyle information.

0 Do you consider the eatyourbest website to

be a success or failure?

A A success.
Q Why?
A It has greatly exzpanded over time to be

more than just a static resource. It's now a place
where consumers gather to communicate and is
definitely & source of information which even includes
ratings of our products.

Q How does Heinz use Facebook to promote the
Smart Ones brand?

A We have a Facebook page and we place
Facebook postings to tell consumers about new product
news or perhaps different promotions.

0 Do you consider the Facebook promotion to

be a success or a failure?

B Success.
Q Why?
A We have hundreds of thousands of consumers

National Court Reporters, Inc.
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ERIC MICHAEL GRAY
who have liked our page, and we get numerous comments
every time we ever post something on Facebook.
Q And you also indicated you use another

social media called Pinterest; do I have that right?

A Yes.
Q How do you spell that?
A P-i-n-t-e-r-e-s-t.

Q What is Pinterest?

A It ié a newer social media site that is
largely focused on visuals, and many of those visuals
are food, food and recipes.

Q How do consumers interact with Pinterest?

A Consumers create their own personalized pin
boards, and they can scour the site for images they
find appealing and re-pin those images to their own
pin boards or bring in their own images to introduce
to the site.

Q Do you consider Heinz's use of Pinterest as
a vehicle for promoting the Smart Ones brand to be a

success or a failure?

A A success.
(0] Why?
A We just joined Pinterest very recently and

we ran two promotions that far exceeded industry

National Court Reporters, Inc.
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ERIC MICHAEL GRAY
benchmarks for interaction from our consumers.

Q The court reporter has handed you what's
been marked as 43, and let me know if you can identify
what that is for the record?

(Thereupon, Opposer's Exhibit No. 43 was
marked for identification.)

A This is a series of printouts of different
pages within our eatyourbest.com website.

Q What type of information is available to
Smart Ones customers on that eatyourbest website?

A There is a lot of information about our
products, images of them, consumer reviews of those
products, lifestyle information. There is also a
community where consumers can share their own
experience and tips.

Q Does this appear to you to be a
representation of every page that appears on the
eatyourbest website?

A I don't know if it's every page. It's a
good representation of the types of pages.

Q Okay. This document indicates that it was
pulled from the eatyourbest website June 22nd, 2011;
do you see that?

A Yes.

National Court Reporters, Inc.
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ERIC MICHAEL GRAY

O How does the current eatyourbest website
differ from what's represented in Exhibit 43

A The basic infrastructure is the same. Some
of the images have been updated with the newer .

ereative

packaging, as well as some of the most recent cubicles
you would have in the market place.

Q How frequently do you update the

eatyourbest.com website?

A Very frequently, it's always being updated
0 Why?
FiS Because we are constantly adding new

products, adding new utility within the website.
Whenever we have a change in our ad campaign, we
change the imagery.
MR. FRAELICH: There is four more exhibits,
and they are all confidential.
The last portion of this transcript ig also
designated as confidential.
{Thereupon, the following pages 58 to 70
contain confidential information, to be sealed

and held for Court and counsel's eyes only.)
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ERIC MICHAEL GRAY
CROSS EXAMINATION
BY MS. WILBERT:

Q Sounded as if from your job description,
you would be somebody who is familiar with the stores
in which products bearing the Smart Ones trademark are
sold; is that correct?

A Yes.

Q Could you please look at the document
that's been marked as GFA-1, and particularly, look at
page 013408.

Does page 013408 accurately list stores in
which products bearing the Smart Ones products are
sold?

A Yes.

Q Can you please turn to page 13409. Does
page 13409 accurately list three stores in which the
Smart Ones products are sold?

A Yes.

0 To summarize the Smart Ones products are
sold at SUPERVALU, Safeway and Wal-Mart; correct?

A Yes.

Q Could you please turn to 0134572

Page 013457 again lists some additional

stores such as Shaw's, Giant Eagle, Meijer, Kroger,

National Court Reporters, Inc.
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ERIC MICHAEL GRAY
does this page accurately represent stores in which
Smart Ones products are sold?

A Yes.

Q Could you please turn to page 01346872 This
page again lists some additional outlets such as
online shopping pea body are these outlets on accurate
representation of where Smart Ones products are sold?

A I would say Smart Ones are sold at the
grocery banners, I don't believe we are sold at

Peapod at this time.

Q Were you in 20117
A I don't know.
Q Page 013468 also references Ahold; does

Ahold currently sell products bearing the Smart Ones

trademark?
A Yes.
0 Why is Peapod included in this document if

it's not a venue for Smart Ones products?

A This page appears to summarize Ahold, Ahold
is a holding company of grocery banners. So when you
go into grocery stores, it's not Ahold, it's Stop &
Shop or Giant.

This page appears to include Peapod as one

of their companies.

National Court Reporters, Inc.
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ERIC MICHAEL GRAY

Q 30 of their companies, you are not offered
in all their companies, but you are offered in Stop &
Shop and Giant?

A Stop & 3hop and Giant are brick and mortar

outfet

grocery stores, Peapod is an online shopping element.

0 Are any Smart Ones products offered in any
oﬁline shopping outlets?

A I don't believe so,

Q Farlier today, Ms. Hudscn testified that
Promark was not aware of any instances of confusion
between products bearing the Smart Balance trademark

and preducts bearing the Smart Ones trademark; are you

aware of any instances of confusion between those two

marks?
A I am not.
g Are you aware of any instances of actual

confusion between products bearing a Smart Ones
trademark and any other products bearing any smart
mark?
A No particular cases come to mind
specifically of any product bearing a smart mark.
Q Could you turn to the exhibit stack and
look at the examples of some of the smart products

that were introduced earlier today such as Carb Smart,

National Court Reporters, Inc.
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ERIC MICHAEL GRAY
Smart Water, Prego HeartSmart.

Are you aware of any instances of actual
confusion with any of the exhibits that were marked
earlier today?

A No, I am not.

Q In your testimony today, you touched on the
website that promotes the Smart Ones product and
trademark; is that a website that you are involved in
controlling the content of?

A Yes.

Q Do the products identified on the website

accurately reflect products sold under the Smart Ones

trademark?
A Yes.
Q Is this website a mechanism through which

Heinz uses to communicate with customers through its
ordinary course of business?

A Yes.

Q And the information about the Heinz Smart
Ones products is truthful and accurate; correct?

A Yes.

Q And you, yourself, in fact, rely on the
website as a way to communicate information to

potential customers; correct?

National Court Reporters, Inc.
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ERIC MICHAEL GRAY

A Yes.

0 Could you please turn to Exhibit 37?2
Exhibit 37 is a grouping of current packaging.

Do the ingredients included on the product
packages accurately reflect the ingredients in the
products bearing the Smart Ones trademark?

A Yes.

) For example, based on Exhibit 37, the Smart
Ones products contain products such as oils?

A I would assume so, yes.

Q So to the extent it identifies corn oil,
hydrogenated soybean o0il or olive oils, those would be
accurate descriptions of the product included?

A If those are included on the ingredients
stated, yes.

Q And the ingredients would also include
things such as milk when milk is identified on the
product package?

A Yes.

Q If you look at Exhibit 37a and turn to the
second page, on the right-hand side of the second page
it looks like there is a date that says May-12; what
does that date mean?

A To be honest, I am not positive.

National Court Reporters, Inc.
888.800.9656
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ERIC MICHAEL GRAY
Q Was this packaging used in May of 20127

MR. FRAELICH: Objection, asked and
answered.
A I can assume that it was used in 2012
because if you refer to the best if used by date, it's

two years after the production date, which is 2014.

Q When did Smart Ones launch its new product
packaging?
A It's been in the marketplace approximately

two years. It flowed through SKU by SKU, so it was
over the course of several months.

Q Did you take over for Ms. Findlay in your
current position?

A No, I did not.

Q What is your relationship to Ms. Findlay in
your current position?

A Ms. Findlay plays a role on our Smart Ones
team as a liaison with licensees, so with Weight

Watchers Company, as well as other licensees in Heinz

Company.
Q How does your role interact with hers?
A In instances where we need to get product

approvals or for placing marketing materials with
Weight Watchers, all of that relationship is managed

by Ms. Findlay.

National Court Reporters, Inc.
888.800.9656
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ERIC MICHAEL GRAY
Q Okay.

MS. WILBERT: I am done.

MR. FRAELICH: He will read and sign.

(Thereupon, at 12:51 o'clock p.m., the

deposition was concluded.)

National Court Reporters, Inc.
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Opposer's

36 Notice of Deposition
37 Segmentation of items offered by Smart
Ones
37a Carton for Three Cheese Ziti Marinara
37b Carton for Chicken Parmesan
37c Carton for Angel Hair Marinara
37d Carton for Homestyle Beef Pot Roast
37e Carton for Creamy Rigatoni with Broccoli
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37f Carton for Turkey Bacon Melt Quesadilla
38 Variations of Smart Ones' packaging over
the years
41 Coupon Vehicles, Smart Ones
42 Marketing activities, Smart Ones
43 Pages from eatyourbest.com
EXAMINATION BY: PAGE:
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Subscribed and sworn to before me this

Nt

r

2013

Notary Public

COMMONWEALTH OF PENNSYLVANIA
Motarial Seal
Marleen M. Suess, Notary Public
City of Pittshurgh, Allegheny County
My Commission Expires Aug. 5, 2014
Member, Pennsvivania Association of Notaries
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ERIC MICHAEL GRAY
CERTIFICATE

COMMONWEALTH OF PENNSYLVANIA, )
) SS:
COUNTY OF ALLEGHENY. )

I, Jenna Nicole Freund, do hereby certify that
before me, a Notary Public in and for the Commonwealth
aforesaid, personally appeared ERIC MICHAEL GRAY, who
then was by me first duly cautioned and sworn to
testify the truth, the whole truth, and nothing but
the truth in the taking of his oral deposition in the
cause aforesaid; that the testimony then given by him
as above set forth was by me reduced to stenotypy in
the presence of said witness, and afterwards
transcribed by means of computer-aided transcription.

I do further certify that this deposition was
taken at the time and place in the foregoing caption
specified, and was completed without adjournment.

I do further certify that I am not a relative,
counsel or attorney of either party, or otherwise
interested in the event of this action.

IN WITNESS WHEREOF, I have hereunto set my hand
and affixed my seal of office at Pittsburgh,
Pennsylvania, on this S day of ,

%MW\@ ML i pond

Jenna Nicole Freund

Notary Public

In and for the Commonwealth of Pennsylvania
My commission expires May 15, 2013
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888.800.9656



PAGE

ERRATA SHEET

CHANGES IN TESTIMONY

Promark Brands Inc.,

Eric Michael Gray
February 20, 2013

LINE FROM

arnd H.J. Heinz Company ¥v. GFA Brands, Inc.

< (3 A g\ also
Wy Shaad (fres Thre Swart Oas
13 1 e egqs and Yo are 294 besed . Tlure
3 fend feinds
A Mt & it w it (n
v A (A AposS pows liems B2
B U e fod dhak S food | by
A w gy Steres
AU Use. Neds .
22 o Hetnz teinz s
Y G Ctiet
L -1 [ikely [ifle Liely @ lidle
su Y Copsumes Colrgumears

Capen -

SIGNATURE OF WITNESS

3/20/3

DATE



ERRATA SHEET
CHANGES IN TESTIMONY

Promark Brands Inc., and H.J. Heinz Company v. GFA Brands, Inc.
Eric Michael Gray
February 20, 2013

1> i (?"%j\vm'wj, | (o’iﬁ;lmmv\er_(

(% W] e (f\lﬂ hev

8 _4 ta\ 9| led
Tt A% Reviva oS Pel iy tahons
1% \1 {ansi{ona| fod ana|
33 \“ 7 &2 .00
NS oA\ Peal

Gl (G Nq1x Algital
s ] fem From
57 _b (boldes Crianve
16 b 2N outet
4 4 0 Ayt T am

g 3 o the

q . S 15

SIGNATURE OF WITNESS DATE



IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD

PROMARK BRANDS INC. and Opposition No. 91194974 (Parent)
H. J. HEINZ COMPANY, and Opposition No. 91196358
Opposers, U.S. Trademark Application 77/864,305
For the Mark SMART BALANCE
Vs.
U.S. Trademark Application 77/864,268
GFA BRANDS, INC,, For the Mark SMART BALANCE

Applicant.

OPPOSERS’ NOTICE OF TESTIMONY DEPOSITION
PURSUANT TO 37 C.F.R. §2.123

PLEASE TAKE NOTICE that, pursuant to Rule 2.123 of the Trademark Rules of
Practice and Rules 28 and 30 of the Federal Rules of Civil Procedure, Opposers, ProMark
Brands Inc. and H. J. Heinz Company, will take the testimony deposition upon oral examination
of Rick Gray, on Wednesday, February 20, 2013, commencing at 1:00 PM at the offices of Jones
Day, 500 Grant Street, Suite 4500, Pittsburgh, Pennsylvania 15219, or at such other time and
place as the parties may agree or the Trademark Trial and Appeal Board may order. The
deposition will be taken before an officer authorized to administer oaths and may be recorded by
audio, audiovisual, and/or stenographic means. The deposition will continue from day to day

until concluded, Saturdays, Sundays, and legal holidays excepted. The testimony so obtained

Tomofrt V. GFA
NG, OUWGUATY

Sl XV
6‘9@‘5““‘ Ao
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may be used for all purposes permitted under the Trademark Rules, the Federal Rules of

Evidence, and the Federal Rules of Civil Procedure.

Dated this 6th day of February, 2013.

By:

/Angela R. Gott/
Timothy P. Fraelich
Angela R. Gott

JONES DAY

North Point

901 Lakeside Avenue
Cleveland, Ohio 44114-1190
(216) 586-3939 (phone)
(216) 579-0212 (fax)
tfraclich@jonesday.com
agott@jonesday.com

Kevin C. Meacham

JONES DAY

500 Grant Street, Suite 4500
Pittsburgh, Pennsylvania 15219-2514
(412) 394-7265 (phone)

(412) 394-7959 (fax)
kemeacham@jonesday.com

Attorneys for Opposers
ProMark Brands Inc. and H. J. Heinz Company



CERTIFICATE OF SERVICE

The undersigned certifies that a copy of the foregoing was sent by First Class U.S. Mail,
postage prepaid, with a courtesy copy via email, on this 6th day of February, 2013, to Counsel
for Applicant:

Marta S. Levine

David R. Cross

Johanna M. Wilbert

QUARLES & BRADY LLP

411 East Wisconsin Avenue, Suite 2350
Milwaukee, Wisconsin 53202-4426

marta.levine(@quarles.com
david.cross@quarles.com
johanna.wilbert@quarles.com

/Angela R. Gott/
Attorney for Opposers
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Check out the Weight Watchers® PointsPlus® Program — your winning
formula to help you lose weight and keep it off.

To learn more, visit WeightWatchers.com or call 1(800) 410-T129 today.
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Smal’ [ One * Chicken Oriental Ghicken Oienal

and feel your best.

And remember, treat yourself 1o a sinlully FSeEss
decadent Smart Ones dessert!

Did you know...Smart Ones entrees are available in over
50 different varieties including our delicious Main Street
Bistre Selections? All varieties are generously served and
so full of flaver you don't have to give up anything to look

wnwmm-ﬂ N

| Nutrition Facts
! Sereng Size 1 Package (2557
| Servings Per Conlawor 1

| Aot Bur Baeving I
| Caleries 250 Calods fran Fat 40 ¢

[ % Daity Valua* |
| Total Fat 4.5 7™ |
7 | Salursed Fat 1g 5

Fryuncaluratad Fat 1 0g
Moncunsaiurated Fal 2y !
1%

i 2 ' | Cholesterat 35mg !
Make Red Your Color! Pepdingt oo

. | Total Carbonydenta 145 11° !
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Mozzarella Cheese
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Weight Watchers
NE W PoIntsPIus” Programy

Same Great Product!

PointsPlus™ values now
on all Welght Watchers
Smart Ones® products!
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Slow Roasted Turkey Breast
For more tips, ideas and inspiration, visit eatyourbest.com o
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sed Daily Target!
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Weight Watchers® Smart Ones®
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Weight Watchers® Smart Ones® - Low Fat, Low Calorie and High Fiber Meals
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Breakfast | Desserts | Entrées | Snacks | Articles | Experts | New Products O Newslatter

Page 1 of |

> Bt NN T STV B SN0 I

[search...

Desserts

Chocolate Fudge
Brownie Sundae

So del

another Iitti
good today.

» View All Desserts

Desserts
Fudge Brownia Sundae

Weight Watchers® Smart Ones® Products
» Save Now!

Join the Smart Ones” Community

Support, metivatien, inspiration and
more!

» Join Now!

Make life delicious with Weight Watchers® Smart Ones®. W

itche > y ng f Y botter ]
have enticing new flavoars and many of vour favorites have heen i 1 sy faken to a w ey vel ¢
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Find uson

Facebook Contact Us | Where to Buy
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g, e
g Al bl Blasriaes 330 i , Advanced Search
Main Ingredients
'.,_-_;\_i Breakfast Quesadilia 230 i 5 T feer e
T gy  Soatsaa
Broccoli & Cheddar Roasted 140 . ¥ - .
Potatoes : 4 Cheese U Turkey
e chen ' Vegetabies
ﬁ!ﬂ:wm! AlLs Mode 100 4 L : Chick - Vegrtalie
- © sausagerpork T Fruie
Canadian Style Bacon English 110 1 i - -
d € Meatiess =

Muffin Sandwich

g Caiories
Chaesa Pizza Minis 270 5 !
© Unger 150 © %0300
g Chaeay Scramble with 210 " . C yme-200 LAY
Hashbrowns - .
€ oo 240  an

._- 3 Chicken & Broccoli Alfredo 10 ] POINTS® PointsPlus”
Values Vahres
i X} C 5
Chicken & Cheese Quasadiiia 210 4 5
T s ke
Chicken & Mushroom Florentine 420 a P T 4 e

Smart Mimi Wraps

F. Chicken Bruschetta Grilled f z - —
Flatbraad 10 # Search | | Reset

= —
‘e Shichen Carbonars £60 & ?

% Chicken Enchiladas Monterey 310 @ ]

E Chicken Enchiladas Suiza 200 o

E:m““ Fettucini 290 o

Chickan Marinara with Mozzareila
Chessa Grilled Flatbread

ECHC‘(.H Marsala 160 i i
E Chicken Oriental 210 A o
Ecﬂitﬂﬂﬂ Parmasan 290 5

Chicken Rancharo Smart Mini 120 " 5

Wraps i
Echrchm Santa Fe 140 2 3
4 Chicken Teriyaki Str Fry 10 2
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Chacelate Chip Cookia Dough o8 Y .
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B Chocolate Eciair 14 3 d
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Egg, Sausage and Cheese Smart
~ @ Morning Wrap

E Fiesta Quesadilla

E Four Cheese Pizza
—

French Toast with Turkey
Sausage

g Ham and Cheesae Scrambie

E Lasagna Bake with Meat Sauce
E Lasagna Florentine

E Lemon Harb Chicken Piccata
? Macarom & Cheese
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?ﬂ Sasama Chickan 160 a

E Shrimp Marinara 180 3 5

W' Slow Roasted Turkey Breast 20 4 5

B msigamae e w0
E Spaghatti with Meat Sauce 299 5 7
Emuhum Style Vegetable & . 4 &
ﬁwm Shortcakia 170 4 5
e Stiffed Breakfast Sandwich 240 5 [

E Stuffed Turkey Breast 260 5 6
E Swedish Moatbails 270 5 7
ghmlam Chicken 200 4 4
E Teriyaki Chickien & Vegetables 210 4 [
E Thai Style Chicken & Rice Noodles /L0 5 7
E Three Cheese Macaroni 190 & &
E Three Cheese Ziti Marinara ina B 8
E Traditional Lasagna with Meat . A .
Sauce

E'ﬂml Noodle Gratin 240 5 i
Ehﬂiq Sundae 130 1 A

ngm Pizza Minis 70 ] /

!ﬁ Ziti with Maatbalis & Cheese 90 10
A
Pt am
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Weight Watchers® Smart Ones® Coupon Offers and Savings Page 1 of |

kg itnc e l | Efhnaees YonT 22w e i s I
Smar Ones Products Coupo Community Search
_

Entrées | Snacks | Articles | Experts | New Products

Coupon

Save now on Weight Watchers
Smart Ones” Frozen Entrées.

Coupon Offers & Savings

A We're now
~ on Facebook! Sh‘?"’e
: Win

“Like” us today, and register for

a chance to WIN a $50 Visa gift S h O p

card, or free groceries for a year
. § W - adakes

And, receive an exclusive,

limited-time coupon! i f Like us today!

From breakfasts to entrees, desserts and snacks, Weight Watchers® Smart Ones® makes it easy to eat smart all day. To

save on your favorite products print our coupon below!

Save $1.00 on ANY 5
Weight Watchers® Smart Ones® Products

Save $1.00 when you purchase any 5 of our great tasting products.
Try our NEW Mini Cheeseburgers today!

» Print Coupon

Find us on

Facebook Contact Us | Where to Buy

The use and disclosure of information collected on this web site is subject to the Heinz Privacy and Legal Policies
H. J Heinz Company, L P. 2011 All Rights Reserved

WEIGHT WATCHERS on foods and beverages is the registered trademark of WW Foods, LLC WEIGHT WATCHERS for services and PointsPlus are
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Weight Watchers® Smart Ones® community -

SmartQnes

Videos

Community Home Photos Blogs Members Groups

log in join now forgot password

| welcome

Welcome to the Weight Watchers® Smart Ones® Community.
Please join us on the message boards to introduce yourself. Do you
often unwind with a good book after a long day? We're talking about
our favorite books. Sgrover is looking for different ways to prepare
ground beef dishes. Do you have a recipe to share with us? Don't
forget that you can find a new recipe or past an old favorite in our
Recipe Box. You can also find topics lo discuss on our message
boards and our member blogs. Have fun, and please get in touch
with me if you need anything! - Miss S.0., your Community
Manager

add a blog post more blog posts

Most Recent Blogs

New Here. . help. posted by dkn2308 5 hours ago
Walking, posted by GaingForit 2 days ago
One Week left!, posted by Chris728 3 days ago

Te making it count, posted by bridge82 3 days ago

New on this, posted by inesgonzalezé 6 days ago

Most Recent Discussions more discussions

Re: Looking for new and exciting use for hamburger, added by Chris728 4 hours
ago
Re: Looking for new and exciting use for hamburger, added by sgrovers 6 hours
ago

Re: New & READY, added by GoingForlt 1 day ago

http://community .catyourbest.com/service/display HomePageExperience.kick Action?page

Page 1 of 2

Click Here to Sign In
Not Yat a Member? Sign up

Message Boards

@ advanced

.

Share your
smart tip!

Have a tip Tor making smart
tood cholces?

Share your tip, and it could be
featured on a \Vcigl':: Watchers
Smart Ones” package!

» Share Your Tip |

a a and and birmingham birmingham breakfast
breakfast Christmas Christmas dessert dessert
diet diet entree entree experts expertsii

life life lisbon lisbon london london market market
member of the month cat
member of the month cat

6/22/2011
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Weight Watchers® Smart Ones® community - Page 2 of 2

misssofbfeed mmphoto mmphoto my my pertugal

portugal FE€CIpE recipe side side snack
snack story to to vacation vacation weight weight

Re. How to gel back an the horse!, added by sgrover 1 day ago

Re: New & READY, added by Chris728 2 days ago

Most Recent Photos add a phote more photos Most Popular Groups more groups ]

User Recipes
Healthy Eaters
Active Seniors

Early Risers
Ready for change 248701_21502841542... Me in the fall 201..

Night Owls

Community Rules
Help
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Breakfast - Weight Watchers® Smart Ones® Morning Express™ Page 1 of 1

gt [ J_}ﬁtvmamlr:&mmwl-:zmmnl
Sl"a.r' OHGS Products Coupon Community Search...

Breakfast | Desserts | Entrées | Snacks | Articles | Experts | New Products [ [ Newsletter Sigr

Breakfast
Weight Watchers® Smart Ones® Morning Express™
Our breakfast items are an assortment of delicious, well

balanced breakfast options so you can eat a "good for you"
breakfast any morning you choose

Smiarfones sz W Siariines s Wl simarfOnes
v e - Atyovm;

French Toast with Egg, Sausage and Ham and Checse
Turkey Sausaae Cheese Smart Scramble
Morning Wrap

Egg, Sausage an

Cheesy Scramble Breakfast Stuffed Breakfast

with Hashbrowns Quesadilla Sandwich
Breakfast Articles ‘

= Be A Caffeine Connoisseur

» Best Foods for Breakfast -Changing Breakfast Habits
-~ Breakfast With Benefits > Morning Myths...Debunked!
- Warm Breakfast Options
- View All Articles Canadlan Style English Muffin
Bacon English Sandwich

Muffin Sandwich

n Find us on
Facebook Contact Us | Where to Buy

The use and disclosure of information collected an this web site is subject to the Heinz Privacy and Legal Policies
H J. Heinz Company L. P 2011 All Rights Reserved

WEIGHT WATCHERS on foods and beverages is (he registered trademark of WW Foods, LLC WEIGHT WATCHERS for services and PointsPlus are
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- Desserts - Weight Watchers® Smart Ones® Page 1 of 1

Ssidactart I_ [}E‘&‘mmmr:wmﬂ,ﬂsmm'
I‘ mar Ones Products Coupon Community ISearch

Breakfast | Desserts | Entrées | Snacks | Articles | Experts | New Products | O Newsletter
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§ From Weight Watchers® Smart Ones®

5o delicious, so satisfying...and another little way you can be
good today

St (nesa == I siarl Ones,, ==
e ) = AR

-

Chocolate Fudge Turtle Sundae Chocolate Chip
Brownie Sundae Cookie
Cough Sundae

o

Peanut Butter Cup Strawberry
Sundae Shortcake

Save $1.00

on any 5
Weight Watchers® Smart Ones® Products.

Double ¢ udge Cake Chocolate Eclair Mint Chocolate Chip
sundae

>> Print Smart Ones® Coupon SN (nes="=
- ?-‘ ' - r

= - T
irownie A La Mode Mocha Fudge

und
sundae

Find uson
Facebook Contact Us | Where to Buy
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Entrées - Weight Watchers® Smart Ones® Page 1 of 1

e i L) Elhvear: 0T SO F O g ]
SIHaFIOHeS Products | Coupon | Community |$earch,..

[ O Newsletter Sign

Breakfast | Desserts | Entrées | Snacks | Articles | Experts | New Products

Entrées
From Weight Watchers® Smart Ones®

We have many enticing new flavors, and many of your
favorites have been improved. Eating smart has been taken to
a whole new level of deliciousness,

30% larger than
our reqgular meals

Pl w o 3 e

siartQnes [l SmarlOres

-

Classic Favorites Bistro Selections™

SmarlOnes

iLan { BTaTRER~

Smartones
——.

E‘;e-same Chick

Save $1.00 Artisan Creations Fruit Inspirations™

on any 5
Weight Watchers® Smart Ones® Products,

=> Print Smart Ones® Coupon

Satisfying Selections™

-= View all Entrées

n Find uson
Facebook Contact Us | Where to Buy
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Snacks - Weight Watchers® Smart Ones® Anytime Selections™ Page 1 of 1

|,>'“ﬂm~ AT S o g |
ll ; [Ones Products Coupo Community ]Search G
m

Breakfast | Desserts | Entrées | Snacks | Articles | Experts | New Products

o

Snacks
Weight Watchers® Smart Ones® Anytime Selections™

Weight Watchersi® Smart Onesi® Anytime Selections™ are a
great way to keep eating right on busy days, They're warm,
satisfying and delicious... they're even fork-free. Just cook,
grab and go

Smari(nes =

Mini Chicken Ranchero Chicken &

Cheeseburgers Smart Mini Wraps Mushroom
Florentine Smart

Mini Wraps

Smarlones

—

- == S= . = - -
Save $1.00 Cheese Pepperoni Vegetable

- [
2090y 2 Pizza Minis Pizza Minis Pizza Minis
Weight Watchers® Srmart Ones® Products.

> Print Smart Ones@ Coupon Sfm]ﬂo"ﬂ;
— L e

Chicken & Cheese Fiesta Quesadilla

Find us on
erbmk Contact Us | Where to Buy
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Create a Smart Lifestyle with Mindful Food Choices

Surely you know people whose lives revolve around their
ability to eat healthy - whether they've been "good" or
"bad." This may even describe you. The problem is that
structuring your life this way may take away from you truly
enjoying it. Eating in a way that supports a healthy lifestyle
should be integrated into the various aspects of your life

http://www.eatyourbest.com/articles/index.aspx7sid=635

instead of being the main focus.

At home

Stock your kitchen so that it's easy for you to make smart food choices. Give
your pantry a makeover by getting rid of foods that are too tempting or
tucking them away in a far corner. Stock up on foods and ingredients that you
need for healthful meals, such as canned beans, brown rice, whole wheat
pasta, pasta sauce, cereal, and other non-perishables. Also, try limiting your
selection of snack foods, as Penn State researchers found that more variety
can lead to eating more. Have plenty of fresh fruits and vegetables in the
refrigerator, but make sure to buy smaller amounts of perishable items such
as berries and baby lettuce. Lastly, stock your freezer with prepared meals,
chicken, meat, frozen vegetable assortments, and other meal supplies.

At work

Develop your lunch and snack style around the food that is available at work.
If the cafeteria has plenty of non-greasy, veggie-packed choices like salads
and soups, you may want to buy your lunch. If your choices consist of
burgers, mayonnaise-laden salads, sandwiches, and fried foods, bringing your
lunch is your best option. Use freezer packs and an insulated bag to keep your
meal cold, unless you have access to a refrigerator and/or freezer. Bring a
healthy and filling snack that combines fruits or vegetables, a protein such as
cheese or peanut butter, and whole grain foods such as pita wedges or
crackers. When coworkers bring in goodies, develop your own personal
strategy for managing the amount that you consume. Limiting or avoiding
such treats is the best approach!

At a restaurant

Smart diners do their homework ahead of time and ask plenty of questions.
Look for a posted menu online so that you can start thinking about what to
order before you go to the restaurant. Depending on the restaurant, calorie
information may even be available on the menu. At the restaurant, ask for as
much detail as you need regarding how a dish is prepared, how big the portion
is, and what side dishes are included. Inquire about substitutions such as a
salad (dressing on the side) instead of fries, grilled instead of sautéed, and
wine-based sauce rather than cream sauce. Your meal may not come out
exactly as you pictured, so take a deep breath, de-stress, and do the best you
can. Make adjustments to the next day's meals if you think you overate and
remember to keep up your activity to help maintain that healthy lifestyle!

Create a Smart Lifestyle with Mindful Food Choices - Healthy Articles from Weight Wat... Page | of |

6/22/2011

HEINZ 000026



*  Healthy Eating Experts - Weight Watchers® Smart Ones® Page 1 of 2

Healthy Eating Experts

When it comes to healthy living, sometimes you need a little advice,
That's where our panel of experts comes in!

Mindy Hermann

Hi, I'm Mindy Hermann and I'm all about eating
well to stay healthy rather than just to lose weight.
From my days as "Good Morning America's" on-air
nutritionist to my contributions to the American
Medical Association's Family Health Cookbook, one
of my favorite things to do is share the knowledge
I've gained as a registered dietitian with others.

I love to cook foods from around the world and am
pretty good at tinkering with recipes to create
dishes that are healthy and also taste great.
Breakfast is an every day meal for me - I couldn't
get through my busy marning without it! Get to
know me and you'll hear the ins and outs of a
healthy lifestyle and how you can live longer,
better.

Featured Article

Making Sense of Sodium

The Nutrition Facts panel lists several nutrients that
are important to health, including calories, fat,
protein, and sodium. Sodium is a mineral, one of
two in table salt (sodium chloride).

» Read full article

Ida Laquatra

I'm dietician Ida Laquatra and I'm no stranger to
healthy living or hectic lifestyles. I am dedicated to
helping people eat well and live healthily. In fact, a
few years ago, Pennsylvania named me its
Outstanding Dietician of the Year.

At home with my teenage daughter, I usually only
have time for a glass of orange juice or skim milk
before heading out the door, but always keep a box
of oatmeal at my desk or string cheese in the fridge
to start the morning off with a nutritious and
convenient breakfast. I'm excited to share my
insights with the masses and teach Community
members the value of good nutrition.

http://www.eatyourbest.com/experts/index.aspx?7sid=91 6/22/2011
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Healthy Eating Experts - Weight Watchers® Smart Ones® Page 2 of 2

Featured Article

Make a Meal More Satisfying

Whole grains are the rage right now and for good
reason. Americans do not get enough fiber in their
diets and whole grains are a great way to boost
fiber intake! So, what's so terrific about fiber?

» Read full article

hitp://www.catyourbest.com/experts/index.aspx ?sid=9 | 6/22/2011
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COMING SOON!
New Satisfying Selections™

Dinnertime. It's the meal when you really want more. And
now you can have it with new Weight Watchers® Smart
Ones® Satisfying Selections™ dinners, Five delicious flavors
that are 30% larger than our regular meals. So your
dinnertime appetite can get some much deserved satisfaction
30% larger than
our regular meals

Chicken & Broccoli Chicken with Broceoli

Chicken & Broccoli Alfredo &

S Alfredo & Cheese

Save $1.00

on any 5
Weight Watchers® Smart Ones® Products

»= Print Smart Ones® Coupon

Chicken Teriyaki Sesame Chicken
Stir Fry

Ziti with Meathalls
& Cheese

Find us on
f Facebook Contact Us | Where to Buy

http://www.eatyourbest.com/newproducts/index.aspx?sid=100 6/22/2011
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We would love to hear your comments and answer your questions about Weight
Watchers® Smart Ones® products.

Having trouble finding your favorite Weight Watchers® Smart Ones®? Call 1-
800-762-0228 to find out which retailers in your area have them in stock,

Please let us know what you think about our products,

Please take a few moments to pravide us with your information.

* required fields

Title:* Select One -|

First Name:*

Last Name: ™

Apartment Number:

I
I
Street Address: * |
l
l

City: =
State:* [-Select One- -|

Zip Code:* | [

Country:* I—Select One- =]

Phone Number: ‘

Email Address:* I

Gender: [-Select One- "'I

Age: Select Age Group ;l

r Yes, ['d like to receive product updates, special offers, recipes, and other
fun stuff from Weight Watchers@® Smart Ones® and H.]. Heinz Company,

L.P.
Subject: -Select One- -
[ 3] A
Please write your comments and/or questions in the box below
NOTE: If you are contacting us regarding one of our products, please provide
the UPC number (found underneath the bar code on each package) and the
production code.
Product UPC Number or Product Description:
Production Code:
http://www.eatyourbest.com/crelations/index.aspx ?sid=70 6/22/2011
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Store Name: l

Store Street, City and State: ;I

Would you like to receive an email from H.J. Heinz?
 ves © No

At Heinz, we earn the trust of millions of consumers every day with the
quality and purity of our products, That trust is the cornerstone of our
success, and therefore, something we would never compromise. That's why
we pledge to never sell, share or transfer your personal information to a third
party except in accordance with our Privacy Policy. Toe find out mare about
Heinz's Privacy Policy, click here.

| -

| Weight Watchers® Smart Ones® welcomes and values your —I
feedback. However, certain rules do apply to all feedback and other
submissions:

| First, by submitting a product review or other materials to us, you agree

that such materials are submitted to us voluntarily without any

confidential obligations, and are submitted for good and valuable

| consideration, the receipt and sufficiency of which are hereby J
acknowledged by you. Weight Watchers® Smart Ones® and its

designees shall be entitled (but not obligated) to use your submitted

materials for any purpose that Weight Watchers® Smart Ones® and

its designees deem appropriate in their sole discretion, without

compensation to you.

Second, Weight Watchers® Smart Ones® shall own all right, title Ll

and intaract in any rithmittad matariale finclodinn ang aseariatad

If these conditions are acceptable...choose the submit button.
If these conditions are not acceptable...choose the reset button.

Submit» | Reset.

. Find us on
f Facebook Contact Us | Where to Buy

The use and disclosure of information collected on this web site is subject to the Heinz Privacy and Legal Policies
H. J. Heinz Company. L. P. 2011 All Rights Reserved

WEIGHT WATCHERS on foods and beverages s the registered trademark ol WW Foods, LLC. WEIGHT WATCHERS for services and PointsPlus are
the registered trademarks of Weight Watchers International, Inc
Trademarks are used under license by H.J. Heinz Company. L P, @ H.J Heinz Company, L P, 2011, All rights reserved
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HEINZ 000032



Page 1 of 1

Weight Watchers® Smart Ones® - Where to Buy
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Home > Where to Buy

Where to Buy
Find a product

Looking for your favorite Weight Watchers® Smart Ones® product? Choose a category, product and enter a zip code below
to find it. If you can't find what you're looking for, contact H.). Heinz Company, L.P. customer service hy using our contact
us form or call 1-800-762-0228 to find out which retailers in your area have them in stock.

]Choose Category j IChoose Product ;I IZip Code

Seach Results

No results were found. Canada e
Bay
A8 MB
BC
SK ML
ON ac
Gulf of
Lawren
Wa MT ND 4
MT MN NB -
sSD woE VT ME NS
ORIy . NY T NH
N 1A —
PA . MA
N r iL IN OH oT
c ch co KS MO oy Wy o Q\ RI
OK AR TN \ DE NJ
AZ NM o NG S
MS 50 sC
- LA GA North
Gulf of FL M"O“"::“
Califormis Gutf of
México adce
Cuba
PR
e North Pacific Suslemaly Caribbean
_itiC)¢Icean Noci 40 o
SF ' *iiap Data - Terms of Use
Find uson
Facebook Contact Us | Where to Buy

The use and disclosure of information collecled on this web site is subject to the Heinz Privacy and Legal Policies
H. J. Heinz Company. L. P. 2011 All Rights Reserved

WEIGHT WATCHERS on foods and beverages is the registered trademark of WW Foods, LLC, WEIGHT WATCHERS for services and PointsPlus are

the registered trademarks of Weight Watchers International, Inc
Trademarks are used under license by H.J. Heinz Company, L.P. @ H J. Heinz Company, L.P. 2011. All rights reserved

http://www.eatyourbest.com/storelocate.aspx 6/22/2011
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Angel Hair Marinara - Weight Watchers Smart Ones

Home > Entrees > Angel Hair Marinara

Angel Hair Marinara

Tender angel hair pasta in a delicious marinara sauce with
spinach, yellow and green zucchini,

Product Rating

Rate this product

e 12 people like this,

Page 1 of |

Share |
Cal Fat Fiber Protein  Carbs

230 4g 4g 9g 40g
Nutritional Information
[serving Size 283g
Caiories 230
Total Fat 4g
Cholesterol 0mg
Sodium €50mg
Total Carbohydrates 40g
Protein 9g
» See all Nutrition Facts
Find this Product
lEnlar your zip code
#» Back to Entrée Products
» Advanced Product Search

6/22/2011

http://www.catyourbest.com/product/angel-hair-marinara.aspx
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Breakfast Quesadilla - Weight Watchers Smart Ones Page 1 of |

Home = Breakfast > Breakfast Quesadilla Share |

Breakfast Quesadilla

Breakfast Quesadilla with egg whites, cheese, vegetables
and turkey bacon.

. — ll Cal Fat Fiber  Protein Carbs
» "’ 0 7 1
> s’"i" l()"(IL nq '_ 23 g 79 2g 29g
.l,form EXpress
Nutritional Information
Serving Size 113g
Calories 220
Total Fat 7g
Cholesterol 15mg
Sodium 580mg
Total Carbohydrates 29g
Protein 129

= See all Nutrition Facts

Product Rating

Rate this product

Find this Product

Look for our breakfasts in your grocer's freezer with the
Like frozen meals or frozen breakfasts,

54 people like this.
IEnter your zip code

= Back to Breakfast Products

» Advanced Product Search

http://www.catyourbest.com/product/break fast-quesadilla.aspx 6/22/2011
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Broccoli & Cheddar Roasted Potatoes - Weight Watchers Smart Ones Page 1 of |

Home > Entrees > Broccoli & Cheddar Roasted Potatoes Share |

Broccoli & Cheddar Roasted Potatoes

Roasted russet potatoes topped with broccoll and cheddar
cheese sauce

Cal Fat Fiber Protein Carbs
240 7g 4g 10g 35g

Nutritional Information

Serving Size 283g
Calories 240
Total Fat 79
Cholesterol 20mg
Sodium 520mg
Total Carbohydrates i5g
Protein 10g

» See all Nutrition Facts

Product Rating

Rate this product

Find this Product

Like F
20 people like this. IEnter your z]p code

» Back to Entrée Products

» Advanced Product Search

http://www.eatyourbest.com/product/broccol i-and-cheddar-roasted-potatoes.aspx 6/22/2011
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Brownie A La Mode - Weight Watchers Smart Ones Page 1 of 1

Home > Desserts = Brownie A La Mode Share |
Lowfat vanilla-flavored ice cream over a moist brownie
with fudge topping.

Cal Fat Fiber  Protein Carbs

200 4g 3g 5g 36g

Nutritional Information

Serving Size 83g

Calories 200

Total Fat g

Cholesterol 25mg

; Sodium 160mg

Product Rahng Total Carbohydrates 369
Rate this product

Protein 5g

» See all Nutrition Facts

vy 11 people like this.

Find this Product

Look for our desserts in your grocer's freezer with the frozen
meals or frozen desserts.

IEnter your zip code

= Back to Dessert Products

» Advanced Product Search

http://www.eatyourbest.com/product/brownie-a-la-mode.aspx 6/22/2011
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Canadian Style Bacon English Muffin Sandwich - Weight Watchers Smart Ones

Home > Breakfast > Canadian Style Bacon English Muffin Sandwich

Canadian Style Bacon English Muffin Sandwich

Canadian Style Bacon English Muffin Sandwich with egg
whites and cheese.

Product Rating

Rate this product

Ve 65 people like this.

Page 1 of 1

Share |
Cal Fat Fiber  Protein Carbs
210 6g 2g 13g 27g
Nutritional Information
Serving Size 1{113g)
Calories 210
Total Fat 6g
Cholesterol 25mg
Sodium 510mg
Total Carbohydrates 27g
Protein 13g

» See all Nutrition Facts

Find this Product
Look for our breakfasts in your grocer's freezer witt
frozen meals or frozen breakfasts.

| Enter your zip code

» Back to Breakfast Products

» Advanced Product Search

http://www.eatyourbest.com/product/canadian-style-bacon-english-muffin-sandwich.aspx

1 the

6/22/2011
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Cheese Pizza Minis - Weight Watchers Smart Ones

Home > Apytime > Cheese Pizza Minis

Cheese Pizza Minis

Flavorful blend of reduced fat mozzarella, asiago, and
parmesan cheeses with a zesty tomato sauce,

smm i (mt’@

Page 1 of 1

Share |
Cal Fat Fiber Protein Carbs
270 8g 6g 13g 37g
Nutritional lnformatlon
Serving Size - 5 124g
| Calories 270
Total Fat B 89
Cholesterol 10mg
Sodium 490mg
Total Carbohydrates 37g
Protein 13g

Product Rating

Rate this product

Uke 28 people like this,

http://www.eatyourbest.com/product/cheese-pizza-minis.aspx

» See all Nutrition Facts

Find this Product

| Enter your zip code

» Back to Anytime Products

» Advanced Product Search

6/22/2011
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Chicken & Broceoli Alfredo - Weight Watchers Smart Ones Page | of |
Home = Entrees = Chicken & Broccoll Alfredo Share |
Chicken & Broccoli Alfredo
white meat chicken and pasta with brocceli in alfredo
sdauce

Cal Fat Fiber Protein Carbs

300 4g 4g 28g 39g

g Nutritional Information
_ & Serving Size 131g
: %T 3 ’ Faiories 300
;’tﬁ :_\:-:?_ Y r Total Fat e 4g
| == Cholesterol 50mg
Sodium 660mg
PointsPius® Total Carbohydrates 38g
value .

Protein 28g

» See all Nutrition Facts

Product Rating

Rate this product

Find this Product

Like 10 people like this.

» Back to Entrée Products

= Advanced Product Search

http://www.eatyourbest.com/product/chicken-and-broccoli-al fredo.aspx

[Enter your zip code

6/22/2011
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Chicken & Mushroom Florentine Smart Mini Wraps - Weight Watchers Smart Ones

Home > Anytime > Chicken & Mushroom Florentine Smart Mini Wraps Share

Chicken & Mushroom Florentine Smart Mini Wraps

Grilled white meat chicken in a rich cream sauce with
mushraoms & spinach and a blend of Mozzarella & Swiss
cheeses in a soft tortilla.

Page 1 of |

: — Nt.""r Cal Fat Fiber  Protein Carbs
SI"HITIOIIES - 220 5g 79 12g 30g
74 o i€
‘_--,-m_tfl’u/ﬁ- ' Nutritional Information
Serving Size 113g
Caleries 220
Total Fat 5g
Cholesterol 15mg
Sodium 510mg
Total Carbohydrates 30g
Protein 12g

= See all Nutrition Facts

Product Rating

Rate this product

Find this Product

IEnter your zip code

» Back to Anytime Products

Like 38 people like this.

» Advanced Product Search

http://www.eatyourbest.com/product/chicken-and-mushroom-florentine-smart-mini-wraps

6/22/2011
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Chicken Bruschetta Grilled Flatbread - Weight Watchers Smart Ones

Home > Entrees > Chicken Bruschetta Grilled Flatbread

Chicken Bruschetta Grilled Flatbread

Grilled white meat chicken, tomatoes, roasted red bell
peppers and reduced fat mozzarella cheese with a creamy

roasted garlic sauce on a flatbread,

Sartones

. SARTISAN CREATIONS™

Product Rating

Rate this product

Like 8 people like this.

Page 1 of ]

Share |
Cal Fat Fiber Protein Carbs
310 8g 4g 17g 42g
Nutritional Information
Serving Size 1
Calories 310
Total Fat 8g
Chelesterol 20mg
Sodium 570mg
Total Carbohydrates 42g
Protein 17g

» See all Nutrition Facts

Find this Product

IEnter your zip code » Find it

» Back to Entrée Products

» Advanced Product Search

http://www.eatyourbest.com/product/chicken-bruschetta-grilled-flatbread.aspx

6/22/2011
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Chicken Enchiladas Monterey - Weight Watchers Smart Ones

Home > Entrees > Chicken Enchiladas Monterey

Page 1 of 1

Share |
Chicken Enchiladas Monterey
Twa white corn flour tortilla filled with tender chicken,
smothered in a spicy tomato sauce and pepper sauce
paired with a side of southwest style rice and corn.
Cal Fat Fiber  Protein Carbs
310 10g 5g 12g 41g
Nutritional Information
| Serving Size 269g
‘Cataries 310
Total Fat 10g
Cholesterol 25mg
Sodium 730mg
Total Carbohydrates 41g
Protein 129
: *5 Il Nutrition F
Product Rating SR LY Ea
Rate this product
Find this Product
le like this, 2 ’
Like R Paople fike this [Enter your zip code
» Back to Entrée Products
» Advanced Product Search
http://www.eatyourbest.com/ roduct/chicken-enchiladas-monterey.aspx 6/22/2011
Y y.asy
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Four Cheese Pizza - Weight Watchers Smart Ones

Home = Entrees > Four Cheese Pizza

Four Cheese Pizza

Blend of reduced fat Mozzarella, Asiago, Parmesan &
Romano cheeses with a zesty tomato sauce on a stone

fired crust.

Product Rating

Rate this product

Like 6 peopie like this.

Page 1 of 1

Share |
Cal Fat Fiber Protein Carbs
380 79 6g 17g 64g
Nutritional Information

| calories 180
Total Fat 79
Cholesterol 10mg
Sodium 660mg
Total Carbohydrates 64g
Protein 17g

» See all Nutrition Facts

Find this Product

lEnter your zip code » Find it

» Back to Entrée Froducts

» Advanced Product Search

http://www.catyourbest.com/product/four-cheese-pizza.aspx

6/22/2011
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Home Style Beef Pot Roast - Weight Watchers Smart Ones

Home > Entrees > Home Style Beef Pot Roast

Home Style Beef Pot Roast

With carrots, onions, potatoes, green beans, & gravy.

Product Rating

Rate this product

Like 22 people like this.

Page 1 of |

Share |
Cal Fat Fiber  Protein Carbs
180 4.5g 4g 17g 18g
Nutritional Information
Serving Size 255g
Calories 180
Total Fat - 4.59
Chulastem_l 25mg
Sodium 870mg
Total Carbohydrates ?ﬁ
Protein 17g
» See all Nutrition Facts
Find this Product
[Enter your zip code
» Back to Entrée Products
» Advanced Product Search
6/22/2011

http:NWWW.calynurbesl.cnm/pmduct/homc-slylc-bcc.ilpul-masl.aspx
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[Lasagna Florentine - Weight Watchers Smart Ones

Home > Entrees > Lasagna Florentine

Lasagna Florentine

Rich, five layer lasagna with ricotta cheese, zucchinl &

spinach.

Product Rating

Rate this product

Like 16 people like this.

Page 1 of |

Share |
Cal Fat Fiber  Protein Carbs
310 11g 4g 14g 40g
Nutritional Information
Serving Size 297g
Calories 310
Total Fat 11g
Cholestero! 20mg
Sodium 560mg |
| Total Carbohydrates 40g
Protein 14g

» See all Nutrition Facts

Find this Product

| Enter your zip code

% Back to Entrée Products

» Advanced Product Search

http://www.eatyourbest.com/product/ lasagna-florentine.aspx

6/22/2011
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Mini Rigatoni with Vodka Cream Sauce - Weight Watchers Smart Ones

Page 1 of'1

Home > Entrees > Mini Rigatonl with Vodka Cream Sauce Share |
Mini Rigatoni with Vodka Cream Sauce
Al dente pasta with a creamy tomato vodka sauce and
reduced fat mozzarella cheese.
Cal Fat Fiber Protein  Carbs
290 6g 5g 13g 48g
Nutritional Information
JSnwing Size . 255_9
'Calorlqs 290
Total Fat 6g
Cholesterol 10mg
Sodium 440mg
Total Carbohydrates 489
Protein 13g

» See all Nutrition Facts

Product Rating

Rate this product

Find this Product

Like

» Back to Entrée Products

» Advanced Product Search

47 people like this, !Enter your zip code

http://www.eatyourbest.com/product/mini-rigatoni-with-vodka-cream-sauce.aspx

6/22/2011

HEINZ 000082



Mint Chocolate Chip Sundae - Weight Watchers Smart Ones Page 1 of |

Home > Desserts > Mint Chocolate Chip Sundae Share |
Mint Chocolate Chip Sundae
Low-fat mint-flavored ice cream over a chocolate cookie
crust, topped with fudge sauce and mini chocolate chips.
Cal Fat Fiber Protein Carbs

150 3g ig 4g 28g

Nutritional Information

Serving Size ‘ 69g

Calories . 150

| Total Fat N 3g

Eholenlarot 5mg

" Sodium 130mg

Z ';Sg}iitjji?ng Total Carbohydrates 28g
Protein ig

= See all Nutrition Facts

Wike 26 people like this.

Find this Product
Look for our desserts in your grocer's freezer with the frozen
meals or frozen desserts.

IEnter your zip code

» Back to Dessert Products

» Advanced Product Search

http://www.eatyourbest.com/product/mint-chocolate-chip-sundae.aspx 6/22/2011
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*" Orange Sesame Chicken - Weight Watchers Smart Ones Page 1 of |

Home > Entrees > Orange Sesame Chicken Share |
Orange Sesame Chicken
Breaded chicken tenderlains in a zesty sesame arange
sauce with rice,
Cal Fat Fiber  Protein Carbs
5 I" (r" [0"(1‘5 320 83 29 14g 48g
INSK, i ;
| M\!SP IRATION Nutritional Information
s o 1‘.
4 . T Serving Size 255g
Calories 320
Total Fat 8g
Cholesterol 20mg
Dai'y I ‘ ' Sedium 680mg
here for details 9 Total Carbohydrates 48g
Protein 14g
. = See all Nutrition F
Product Rating i
Rate this product
Find this Product
Lke 20 peaple like this ; :
peapie like this. | Enter your zip code
» Back to Entrée Products
+ Advanced Product Search
http://www.eatyourbest.com/product/orange-sesame-chicken.aspx 6/22/2011
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“  Santa Fe Style Rice & Beans - Weight Watchers Smart Ones Page 1 of' |

Home > Entrees > Santa Fe Style Rice & Beans Share |
Santa Fe Style Rice & Beans
Spicy rice & beans with a zesty green chile & sour cream
sauce, topped with cheddar cheese,
Cal Fat Fiber Protein  Carbs

310 79 4g 10g 51g

Nutritional Information

Eerving Size 283g
| catories 310
Total Fat 79
Cholesterol 15mg
Sedium 660mg
Total Carbohydrates 51g
Protein 10g

» See all Nutrition Facts

Product Rating

Rate this product

Find this Product

Like
47 people like this. [Enter your zip code

» Back to Entrée Products

» Advanced Product Search

http://www.eatyourbest.com/product/santa-fe-sty le-rice-and-beans.aspx 6/22/2011
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Slow Roasted Turkey Breast - Weight Watchers Smart Ones

L]

Home > Entrees > Slow Roasted Turkey Breast
Slow Roasted Turkey Breast
With a classic pan gravy & garlic-herb mashed potatoes.
Cal Fat Fiber Protein
200 7g 2g 17g

Nutritional Information

Page | of |

Share |

Carbs
18g

Serving Size 255g
Calories 200
Total Fat Tg
Cholesterol 40mg
Sodium 710mg
| Total Carbohydrates 18g
| Protein 17g
Product Rating » See all Nutrition Facts

Rate this product

Find this Product

30 people like this. I Enter your zip code

= Back to Entrée Products

Like

» Advanced Product Search

hitp://www.eatyourbest.com/product/slow-roasted-turkey-breast.aspx

6/22/2011
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" Three Cheese Macaroni - Weight Watchers Smart Ones

‘s

Home > Entrees > Three Cheese Macaroni Share |

Three Cheese Macaroni

Elbow Macaroni blended with cheddar, asiago and romano
cheeses.

Page 1 of 1

Cal Fat Fiber  Protein Carbs
300 6g 39 i4g 48g
Nutritional Information
Serving Size 255g
Calories 300
Total Fat 69
Cholesterol 10mg
Sodium 570mg
Total Carbohydrates 48g
Protein 14g

» See all Nutrition Facts

Product Rating

Rate this product

Find this Product

Like L
2 people like this, [Enter your zip code

» Back to Entrée Products

» Advanced Product Search

http://www.eatyourbest.com/product/three-cheese-macaroni.aspx

6/22/2011
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